
then-prevailing prices on Nasdaq, all in the manner provided in Section
4.02(e)(iii).

(iii) The sale of the Excess Shares by the Exchange Agent shall be
executed on Nasdaq, and shall be executed in round lots to the extent
practicable. The proceeds from such sale or sales available for distribution
to the holders of Certificates shall be reduced by the compensation payable
to the Exchange Agent and the expenses incurred by the Exchange Agent,
in each case, in connection with such sale or sales of the Excess Shares,
including all related commissions, transfer taxes and other out-of-pocket
transaction costs. Until the net proceeds of such sale or sales have been
distributed to the holders of the Certificates, the Exchange Agent shall
hold such proceeds in trust for the holders of the Certificates (the
"Common Stock Trust"). The Exchange Agent shall determine the
portion of the Common Stock Trust to which each holder of a Certificate
shall be entitled, if any, by multiplying the amount of the aggregate net
proceeds comprising the portion of the Common Stock Trust attributable
to the relevant class of Parent Common Stock by a fraction, the numerator
of which is the amount of the fractional share interest in such class of
Parent Common Stock to which such holder of a Certificate is entitled and
the denominator of which is the aggregate amount of fractional share
interests to which all holders of the Certificates are entitled.

(iv) As soon as practicable after the determination of the amount
of cash, if any, to be paid to holders of Certificates in lieu of any fractional
share interests, the Exchange Agent shall make available such amounts,
without interest, to such holders of Certificates that have surrendered their
Certiticates in accordance with this Article 4.

(f) Termination ofExchange Fund and Common Stock Trust. Any
portion of the Exchange Fund and Common Stock Trust that remains
undistributed to the holders of Certificates for one year after the Effective Time
shall be delivered to Parent, upon dernaod, and any holders of Certificates who
have not theretofore complied with this Article 4 shall thereafter look only to
Parent for payment of their claim for Parent Common Stock, any cash in lieu of
fractional shares of Parent Common Stock, and any dividends or other
distributions with respect to Parent Common Stock.

(g) AT&T Stock Options and Other AT&T Equity-Based Awards. (i) At
the Effective Time, all options to purchase, and stock appreciation rights with
respect to, shares of AT&T Broadband Common Stock ("AT&T Stock Options"
and "AT&T SARs", respectively) that are outstanding and unexercised as of the
Effective Time shall cease to represent rights with respect to shares of AT&T
Broadband Common Stock and shall be converted automatically into options to
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purchase, or stock appreciation rights with respect to, shares of Parent Indexed
Stock ("AT&T Converted Stock Options" and "AT&T Converted SARs",
respectively) and Parent shall assume each such AT&T Converted Stock Option
and AT&T Converted SAR, on the same terms and conditions as applied to such
AT&T Stock Option or AT&T SAR immediately before the Effective Time
(including without limitation any vesting as a result of the consummation of the
transactions contemplated hereby); provided, however, that, from and after the
Effective Time, (A) the number of shares of Parent Indexed Stock subject to such
AT&T Converted Stock Option or AT&T Converted SAR, as applicable, shall be
equal to the number of shares, rounded to the nearest whole share, of Parent
Indexed Stock whose fair market value, immediately after the Effective Time, is
equal to (a) minus (b), where "(a)" is the aggregate fair market value, determined
immediately prior to the Distribution using the AT&T Closing Stock Value, of the
AT&T Common Stock subject to the original option or stock appreciation right
(the "Original Award") with respect to which such AT&T Stock Option or
AT&T SAR was issued pursuant to the Employee Benefits Agreement; and "(b),"
in the case of a Broadband Employee, is zero, and in the case of a Former
Employee is the aggregate fair market value, determined immediately after the
Distribution using the AT&T Opening Stock Value (as such term is defined in the
Employee Benefits Agreement), of the AT&T Common Stock subject to the
"adjusted AT&T Option" into which the Original Award was partially converted
pursuant to Section 5.3(b) of the Employee Benefits Agreement; and (B) the per
share exercise price under such AT&T Converted Stock Option or AT&T
Converted SAR, as applicable, as of the Effective Time, shall be adjusted by
dividing the aggregate exercise price of the Original Award relating to such
AT&T Stock Option or AT&T SAR, as applicable (less, in the case of a Former
Employee, the aggregate exercise price of the relevant "adjusted AT&T Option"
referred to in (A) above), by the number of shares of Parent Indexed Stock to
which such AT&T Converted Stock Option or AT&1 Converted SAR is subject,
rounded to the nearest one-hundredth of a cent. Notwithstanding the foregoing,
the number of shares and the per share exercise price of each AT&T Converted
Stock Option that is, as of the Effective Time, after giving effect to any vesting as
a result of the transactions contemplated hereby, an "incentive stock option" (as
defined in Section 422 of the Code) and each related AT&T Converted SAR, if
any, shall be adjusted in accordance with the requirements of Section 424 of the
Code. Accordingly, with respect to any incentive stock options, fractional shares
shall be rounded down to the nearest whole number of shares, and, where
necessary, the per share exercise price shall be rounded up to the nearest cent. For
purposes of this Section 4.02, the fair market value of a share of Parent Indexed
Stock shall be determined using the opening per-share price of Parent Indexed
Stock as listed on Nasdaq as of the opening of trading on the first Trading Day
following the Effective Time; provided, however, that if the Effective Time
occurs at a time when Nasdaq is open for trading, fair market value shall be
determined using the price at which Parent Indexed Stock trades as of the moment
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immediately after the Effective Time; provided, further, that if the Effective Time
occurs prior to the opening of trading on Nasdaq, the fair market value shall be
determined using the price at which the Parent Indexed Stock first trades after the
opening of trading on this day.

(ii) At the Effective Time, all shares of AT&T Broadband
restricted stock outstanding as of the Effective Time shall be converted
automatically into the right to receive Parent Common Stock on the terms
and conditions set forth in the applicable sections of this Article 4 and all
other equity based awards based upon shares of AT&T Broadband
Common Stock (collectively, the "AT&T Equity Awards") outstanding
as of the Effective Time shall be converted automatically into equivalent
awards based upon shares of Parent Indexed Stock (collectively, the
"AT&T Converted Equity Awards"), and on the same terms and
conditions as applied to such AT&T Equity Award immediately before the
Effective Time (including without limitation any vesting as a result of the
consummation of the transactions contemplated hereby); provided,
however, that from and after the Effective Time, the number of shares of
Parent Indexed Stock subject to such AT&T Converted Equity Award
shall be equal to the number of shares of Parent Indexed Stock whose fair
market value, immediately after the Effective Time, is equal to the
aggregate fair market value, determined inunediately prior to the
Distribution using the AT&T Closing Stock Value, of the AT&T Common
Stock subject to the original equity based award with respect to which
such AT&T Equity Award was issued pursuant to the Employee Benefits
Agreement.

(iii) At or prior to the Effective Time, Parent shall reserve for
Issuance the number of shares of Parent Indexed Stock necessary to satisfy
Parent's obligations under this Section 4.02(g). No later than five
Business Days after the Effective Time, Parent shall file with the SEC a
registration statement on Form S-8 (or other appropriate form) (an "8-8")
under the 1933 Act with respect to the shares of Parent Indexed Stock
subject to AT&T Converted Stock Options, AT&T Converted SARs and
AT&T Converted Equity Awards issued pursuant to this Section 4.02(g),
and shall use all reasonable best efforts to maintain the effectiveness of the
applicable S-8 and current status of the prospectus related to the applicable
S-8, as well as comply with any applicable state securities or "blue sky"
laws, for so long as any such AT&T Converted Stock Options, AT&T
Converted SARs and/or AT&T Converted Equity Awards remain
outstanding.

(h) Corneast Stoek Options. (i) At the Effective Time, all options
to purchase shares of Comcast Class A Special Common Stock ("Corneast
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Stoek Options") granted by Comeast or any Comcast Subsidiary pursuant
to the terms of any stock option or incentive plan and held, as of the
Effective Time, by and employee of Comcast of any Comcast Subsidiary
(or any beneficiary thereof) shall cease to represent rights to purchase
shares of Comcast Class A Special Common Stock and shall be converted
automatically into options to purchase ("Corneast Converted Stoek
Options"), on the same terms and conditions as applied to such Comcast
Stock Option immediately prior to the Effective Time, that number of
shares of Parent Indexed Stock, rounded to the nearest whole share, whose
fair market value, immediately after the Effective Time, is equal to the
aggregate fair market value, determined immediately prior to the Effective
Time, of the Comcast Class A Special Common Stock subject to such
Comcast Stock Option, at a per share exercise price equal to the aggregate
exercise price of such Comcast Stock Option divided by the number of
shares of Parent Indexed Common Stock to which such Comcast
Converted Stock Option is subject. Notwithstanding the foregoing, the
number of shares and the per share exercise price of each Comcast
Converted Stock Option that is, as of the Effective Time, an "incentive
stock option" (as defined in Section 422 of the Code) and each related
Comcast Converted SAR, if any, shall be adjusted in accordance with the
requirements of Section 424 of the Code. Accordingly, with respect to any
incentive stock options, fractional shares shall be rounded down to the
nearest whole number of shares, and, where necessary, the per share
exercise price shall be rounded up to the nearest cent.

(ii) At the Effective Time, all shares of Comcast restricted stock
outstanding as of the Effective Time shall be converted automatically into
the right to receive Parent Common Stock on the terms and conditions set
forth in the applicable sections of this Article 4 and all other equity based
awards based upon shares of Comcast Class A Special Common Stock
(collectively, the "Comeast Equity Awards") shall be converted
automatically into equivalent awards based upon shares of Parent Indexed
Stock (collectively, the "Comeast Converted Equity Awards"), and on
the same terms and conditions as applied to such Comcast Equity Award
immediately prior to the Effective Time. The number of shares of Parent
Indexed Stock subject to such Comcast Converted Equity Award shall be
the number of shares of Parent Indexed Stock, rounded to the nearest
share, whose fair market value, immediately after the Effective Time, is
equal to the aggregate fair market value, determined immediately prior to

. the Effective Time, of the shares of Comcast Common Stock that were
subject to such Comcast Equity Award.

(iii) At or prior to the Effective Time, Parent shall reserve for
issuance the number of shares of Parent Indexed Stock necessary to satisfy
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Parent's obligations under this Section 4.02(h). No later than five
Business days after the Effective Time, Parent shall file with the SEC an
S-8 under the 1933 Act with respect to the shares of Parent Indexed Stock
subject to the Comcast Converted Stock Options and Comcast Converted
Equity Awards issued pursuant to this Section 4.02(h), and shall use
reasonable best efforts to maintain the effectiveness of the applicable S-8
and current status of the prospectus related to the applicable S-8, as well as
comply with any applicable state securities or "blue sky" laws, for so long
as any such Comcast Converted Stock Options and/or Comcast Converted
Equity Awards remain outstanding.

(i) No Liability. None of the parties hereto or the Exchange Agent shall
be liable to any Person in respect of any shares of Parent Common Stock (or
dividends or distributions with respect thereto) or cash from the Exchange Fund or
the Common Stock Trust delivered to a public official pursuant to any applicable
abandoned property, escheat or similar law. If any Certificates shall not have been
surrendered prior to any date on which any shares of Parent Common Stock, any
cash in lieu of fractional shares of Parent Common Stock or any dividends or
other distributions with respect to Parent Common Stock in respect of such
Certificate would otherwise escheat to or become the property of any
Governmental Authority, any such shares, cash, dividends or other distributions in
respect of such Certificate shall, to the extent permitted by applicable law, become
the property of Parent, free and clear of all claims or interest of any Person
previously entitled thereto.

(j) Investment ofExchange Fund and Common Stock Trust. The
Exchange Agent shall invest any cash included in the Exchange Fund and
Common Stock Trust. as directed by Parent, on a daily basis; provided that no
such investment or loss thereon shall affect the amounts payable or the timing of
the amounts payable to AT&T Broadband or Comcast shareholders pursuant to
this Article 4. Any interest and other income resulting from such investments
shall be paid to Parent.

(k) Lost Certificates. If any Certificate is lost, stolen or destroyed, upon
the making of an affidavit of that fact by the Person claiming such Certificate to
be lost, stolen or destroyed and executing an indemnity reasonably satisfactory to
Parent (and, if required by Parent in the case of a Certificate representing more
than 1,000 shares, the posting by such Person of a bond, in such reasonable
amount as Parent may direct, as indemnity) against any claim that may be made
against it with respect to such Certificate, the Exchange Agent will issue, in
exchange for such lost, stolen or destroyed Certificate and in respect of the shares
of AT&T Broadband Common Stock or Comcast Common Stock, as the case may
be, formerly represented by such lost Certificate, a certificate representing that
number of whole shares of Parent Common Stock that such holder has the right to
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receive pursuant to the provisions of this Article 4, cash in lieu of any fractional
shares of Parent Common Stock to the extent provided in Section 4.02(e) and any
dividends or distributions to the extent provided in Section 4.02(c).

(I) Notwithstanding anything to the contrary contained in Section 4.02,
Comcast and AT&T shall mutually agree upon an arrangement whereby holders
of shares of AT&T Broadband Common Stock shall not be required to deliver
Certificates to the Exchange Agent prior to receiving a certificate representing the
shares of Parent Common Stock into which their shares of AT&T Broadband
Common Stock have been converted in accordance with Section 4.01, any cash in
lieu of fractional shares payable to such holder pursuant to Section 4.02(e) or
dividends or other distributions on their shares of Parent Common Stock. Under
such arrangements, the parties shall instruct the Exchange Agent (i) not to mail to
any such holder of AT&T Broadband Common Stock the transmittal materials
referred to in Section 4.02(b) and (ii) to deliver the appropriate merger
consideration to each such holder ofAT&T Broadband Common Stock as soon as
reasonably practicable after the Effective Time. The parties shall cooperate to
agree upon procedures to effect book entry transfers in respect of the foregoing.

(m) If (i) any holder of AT&T Common Stock does not receive shares of
AT&T Broadband Common Stock in the Distribution in respect of such holder's
shares of AT&T Common Stock because such holder has purported to exercise
rights pursuant to Section 9I0 of the NYBCL in respect of such holder's shares of
AT&T Common Stock and (ii) such rights are subsequently invalidated or such
holder subsequently withdraws his purported exercise of such rights, then Parent
shall deliver to such holder at such time the merger consideration payable
pursuant to this Article 4 in respect of the shares of AT&T Broadband Common
Stock issuable in the Distribution in respect such holder's shares of AT&T
Common Stock.

SECTION 4.03. Section 355(e) Top-up. (a) In the event that the A
Shareholder Approval has been obtained and if, but for a disparity in the per share
value of the Parent Class A Common Stock and the Parent Class A Special
Common Stock, the Qualified Holders would have received a number of shares of
Parent Common Stock pursuant to Section 4.01(a)(iii) at the Effective Time that
represents more than 50% of the total value of all shares of Parent Common
Stock, Parent shall issue additional shares of Parent Common Stock to the same
holders of record of AT&T Broadband Common Stock in an amount sufficient to
ensure that Qualified Holders will be treated as holding at the Effective Time
more than 50% of the value of all shares of Parent Common Stock; provided,
however, that Parent shall not be obligated to issue additional shares pursuant to
this Section 4.03(a) to the extent that AT&T has issued shares in breach of
Section 8.01(v) of this Agreement.
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(b) In the event that the A Shareholder Approval has not been obtained
and if, but for a disparity in the per share value of the Parent Class C Common
Stock and the Parent Class A Special Common Stock, the Qualified Holders
would have received a number of shares of Parent Common Stock pursuant to
Section 4.0 I(c)(iii) at the Effective Time that represents more than 50% of the
total value of all shares of Parent Common Stock, Parent shall issue additional
shares of Parent Common Stock to the same holders of record of AT&T
Broadband Common Stock in an amount sufficient to ensure that Qualified
Holders will be treated as holding at the Effective Time more than 50% of the
value of all shares of Parent Common Stock; provided. however, that Parent shall
not be obligated to issue additional shares pursuant to this Section 4.03(b) to the
extent that AT&T has issued shares in breach of Section 8.01(v) of this
Agreement.

(c) For purposes of this Section 4.03, (i) "Qualified Holders" shall
mean the holders of AT&T Broadband Common Stock other than holders that
receive such shares "pursuant to a plan or series of related transactions" with the
Distribution (within the meaning of Section 355(e) ofthe Code) and (ii) the total
value of all shares of Parent Common Stock shall be determined in accordance
with Section 4.03 of the Comcast Disclosure Schedule.

SECTION 4.04. Additional Payment. (a) In the event that the A
Shareholder Approval has been obtained and prior to the Effective Time Standard
and Poors' has not committed that the Parent Class A Common Stock will be
included in the Index immediately after the Effective Time, then in addition to the
consideration payable pursuant to Section 4.0 I (a)(iii), each holder of shares of
AT&T Broadband Common Stock shall be entitled to receive, in exchange for
each of such holder's shares, a non-transferable security (the "KIA Security")
entitling the holder to the rights descnbed in the next sentence. Each holder of a
KJA Security shall be entitled to receive from Parent, in exchange for and in full
satisfaction of such holder's rights under such KJA Security, a number of shares
of Parent Class A Common Stock equal to the product of (i) the Exchange Ratio
and (ii) the KJA Price Differential; provided that if the Parent Class A Common
Stock is included in the Index at any time prior to the end of the Pricing Period, all
rights under the KJA Security shall immediately terminate. The number of shares
of Parent Class A Common Stock issuable pursuant to the preceding sentence (if
any) in respect of each KJA Security will be reduced by the number of shares of
Parent Class A Common Stock previously issued pursuant to Section 4.03(a) (if
any) in respect of each share of AT&T Broadband Common Stock.

(b) In the event that the A Shareholder Approval has not been obtained
and prior to the Effective Time Standard and Poors' has not committed that the
Parent Class C Common Stock will be included in the Index immediately after the
Effective Time, then in addition to the consideration payable pursuant to Section

(NY) OS726fI3S/MAlbid.contract.wpd

40



4.01(c)(iii), each holder of shares of AT&T Broadband Common Stock shall be
entitled to receive, in exchange for each of such holder's shares, a non
transferable security (the "K1C Security") entitling the holder to the rights
described in the next sentence. Each holder of a K/C Security shall be entitled to
receive from Parent, in exchange for and in full satisfaction of such holder's rights
under such K/C Security, a number of shares of Parent Class C Common Stock
equal to the product of (i) the Exchange Ratio and (ii) the K/C Price Differential;
provided that if the Parent Class C Common Stock is included in the Index at any
time prior to the end of the Pricing Period, all rights under the K/C Security shall
immediately terminate. The number of shares of Parent Class C Common Stock
issuable pursuant to the preceding sentence (if any) in respect of each K/C
Security will be reduced by the number ofshares of Parent Class C Common
Stock previously issued pursuant to Section 4.03(b) (if any) in respect of each
share of AT&T Broadband Common Stock.

SECTION 4.05. Additional Exchange Arrangements. In the event that any
additional shares of Parent Common Stock will be issued pursuant to Section
4.03, Parent will enter into arrangements with the Exchange Agent (which
arrangements will be comparable to the arrangements described in Section 4.02
and will be mutually agreed upon by Comcast and AT&T) providing for the
delivery to the applicable holders of shares of Parent Common Stock of such
additional shares of Parent Common Stock as soon as reasonably practicable after
such additional shares become payable pursuant to Section 4.03. In the event that
any K/A Securities or K/C Securities will be issued pursuant to Section 4.04, or
any additional shares of Parent Common Stock will be issued in respect of any
K/A Securities or K/C Securities pursuant to Section 4.04, Parent will enter into
arrangements with the Exchange Agent (which arrangements will be comparable
to the arrangements described in Section 4.02 and will be mutually agreed upon
by Corncast and AT&T) providing for the delivery to the applicable Persons of
such Securities or such additional shares of Parent Common Stock as soon as
reasonably practicable after such Securities or additional shares become payable
pursuant to Section 4.04.

ARTICLES

REPRESENTATIONS AND WARRANTIES OF COMCAST

Except as set forth in the Comcast Disclosure Schedule, regardless of
whether the relevant Section herein refers to the Comcast Disclosure Schedule, or
in the Specified Comcast SEC Documents filed prior to the date hereof, Comcast
represents and warrants to AT&T as follows:
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SECTION 5.01. Corporate Existence and Power. Comcast is a corporation
duly incorporated, validly existing and in good standing under the laws of the
Commonwealth of Pennsylvania and has all corporate powers required to carry on
its business as currently conducted. Comcast is duly qualified to do business as a
foreign corporation and is in good standing in each jurisdiction where such
qualification is necessary, except for those jurisdictions where failure to be so
qualified, individually or in the aggregate, has not had and would not reasonably
be expected to have a Comcast Material Adverse Effect. Comcast has heretofore
delivered or made available to AT&T true and complete copies of the articles of
incorporation and bylaws of Comcast as currently in effect.

SECTION 5.02. Corporate Authorization. (a) The execution, delivery and
performance by Comcast of this Agreement and the consummation by Comcast of
the transactions contemplated hereby are within Comcast's corporate powers and,
except for the Comcast Shareholders' Approval, have been duly authorized by all
necessary corporate action on the part of Comcast. This Agreement constitutes a
valid and binding agreement of Comcast, enforceable against Comcast in
accordance with its terms, except (i) as the same may be limited by applicable
bankruptcy, insolvency, moratorium or similar laws of general application relating
to or affecting creditors' rights and (ii) for the limitations imposed by general
principles of equity.

(b) At a meeting duly called and held, Comcast's Board of Directors has
unanimously (i) determined that this Agreement and the transactions contemplated
hereby is fair to and in the best interests of Comcast shareholders; (ii) approved
and adopted this Agreement and the transactions contemplated hereby; and (iii)
resolved to recommend adoption of this Agreement by Comcast shareholders.

SECTION 5.03. Governmental Authorization. The execution, delivery and
performance by Comcast of this Agreement and the consummation by Comcast of
the transactions contemplated hereby require no action by or in respect of, or
filing with, any United States federal, state or local, foreign or supranational
govemmental body, agency, official or authority (a "Governmental Authority"),
other than (a) notices to, or consents or waivers from, the relevant Franchising
Authorities in respect of the Franchises for the Systems owned and operated by
Comcast or the Comcast Subsidiaries (the "Comcast Franchise Consents"), and
the FCC in connection with a change of control and/or assignment of the holder of
the FCC licenses of Comcast and the Comcast Subsidiaries ("Comcast License
Consents"); (b) notices to, consents or waivers from the state public service and
public utilities commissions having jurisdiction over the assets of Comcast and
the Comcast Subsidiaries ("Comcast PUC Consents"); (c) the filing of the PA
Articles of Merger pursuant to the PBCL and appropriate documents with the
relevant authorities of other states in which Comcast is qualified to do business;
(d) compliance with any applicable requirements of the HSR Act; (e) compliance
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with any applicable requirements of the 1933 Act, the 1934 Act, and any other
applicable securities laws, whether United States state or foreign; and (f) any
actions or filings the absence of which, individually or in the aggregate, would not
reasonably be expected to have a Comcast Material Adverse Effect or prohibit or
materially impair or delay the ability of Comcast to consummate the transactions
contemplated by this Agreement.

SECTION 5.04. Non-contravention. The execution, delivery and
performance by Comcast of this Agreement and the consummation by Comcast of
the transactions contemplated hereby do not and will not (a) contravene, conflict
with, or result in any violation or breach of any provision of the articles of
incorporation or bylaws of Comcast; (b) assuming compliance with the matters
referred to in Section 5.03, contravene, conflict with or result in a violation or
breach of any provision of any applicable law, statute, ordinance, rule, regulation,
judgment, injunction, order, or decree; (c) asswning compliance with the matters
referred to in Section 5.03, require any consent or other action by any Person
under, constitute a default (or an event that, with or without notice or lapse of time
or both, would constitute a default) under, or cause or permit the termination,
cancellation, acceleration, triggering or other change of any right or obligation or
the loss of any benefit to which Comcast or any Comcast Subsidiary is entitled
under (i) any provision of any agreement or other instrwnent binding upon
Comcast or any Comcast Subsidiary or any of their respective assets or properties
or (ii) any license, franchise, permit, certificate, approval or other similar
authorization held by, or affecting, or relating in any way to, the assets, properties
or business of, Comcast or any Comcast Subsidiary; or (d) result in the creation or
imposition of any Lien on any asset or property of Comcast or any Comcast
Subsidiary, other than such exceptions in the case of clauses (b), (c) and (d) above
as would not, individually or in the aggregate, reasonably be expected to have a
Comcast Material Adverse Effect or prohibit or materially impair or delay the
ability of Comcast to consummate the transactions contemplated hereby.

SECTION 5.05. Capitalization. (a) The authorized capital stock of
Comcast consists of (i) 200,000,000 shares of Comcast Class A Common Stock,
(ii) 50,000,000 shares of Comcast Class B Common Stock, (iii) 2,500,000,000
shares of Comcast Class A Special Common Stock and (iv) 20,000,000 shares of
preferred stock. As of the close of business on November 30, 200I, there were
outstanding (I) 21,829,422 shares of Comcast Class A Common Stock, (2)
9,444,375 shares of Comcast Class B Common Stock, (3) 913,778,527 shares of
Comcast Class A Special Common Stock (inclusive of shares issued pursuant to
the Comcast ESPP but exclusive of all shares of restricted stock granted under any
compensatory plan or arrangements), (4) Comcast Stock Options to purchase an
aggregate of55,853,196 shares of Comcast Class A Special Common Stock (of
which options to purchase an aggregate of 16,822,181 shares of Comcast Class A
Special Common Stock were exercisable), (5) phantom shares, stock units, stock
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appreciation rights, other stock-based awards or other deferred stock awards
issued under any stock option, compensation or deferred compensation plan or
arrangement with respect to an aggregate of 6,808,916 shares of Comcast Class A
Special Common Stock and (6) no shares of preferred stock. As of November 30,
2001, no shares of Comcast Common Stock were held in trust or in treasury. All
outstanding shares of capital stock of Comcast have been, and all shares that may
be issued pursuant to any compensatory plan or arrangement will be, when issued
in accordance with the respective terms thereof, duly authorized, validly issued,
fully paid and nonassessable.

(b) Except as set forth in this Section 5.05 and for changes since
November 30, 2001 resulting from the exercise of Comcast Stock Options and the
vesting of Comcast Equity Awards outstanding on such date, including, for the
avoidance of doubt, options to purchase stock under the Comcast ESPP (and the
grant or award of Comcast Stock Options and Comcast Equity Awards in the
ordinary course of business and the exercise thereof, including, for the avoidance
of doubt, options to purchase stock under the Comcast ESPP), there are no
outstanding (i) shares of capital stock or voting securities of Comcast, (ii)
securities of Comcast or any Comcast Subsidiary convertible into or exchangeable
for shares of capital stock or voting securities of Comcast or (iii) options or other
rights to acquire from Comcast or any Comcast Subsidiary, or other obligations of
Comcast or any Comcast Subsidiary to issue, any capital stock, voting securities
or securities convertible into or exchangeable for capital stock or voting securities
of Comcast. There are no outstanding obligations of Comcast or any Comcast
Subsidiary to repurchase, redeem or otherwise acquire any of the securities
referred to in clause (i), (ii) or (iii) above (collectively, the "Corncast
Securities").

SECTION 5.06. Subsidiaries. (a) Each Comcast Subsidiary is a corporation
or other legal entity duly organized, validly existing and in good standing under
the laws of its jurisdiction of organization and has all corporate, partnership or
other similar powers required to carry on its business as currently conducted, other
than such exceptions as, individually or in the aggregate, have not had and would
not reasonably be expected to have a Comcast Material Adverse Effect. Each
Comcast Subsidiary is duly qualified to do business as a foreign corporation or
other foreign legal entity and is in good standing in each jurisdiction where such
qualification is necessary, other than such exceptions as, individually or in the
aggregate, have not had and would not reasonably be expected to have a Comcast
Material Adverse Effect. Section 5.06(a) of the Comcast Disclosure Schedule sets
forth a list of all Comcast Significant Subsidiaries and their respective
jurisdictions of organization.

(b) All of the outstanding capital stock of, or other voting securities or
ownership interests in, each Comcast Significant Subsidiary is owned by
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Comcast, directly or indirectly, free and clear of any Lien and free of any other
limitation or restriction (including any restriction on the right to vote, sell or
otherwise dispose of such capital stock or other voting securities or ownership
interests). There are no outstanding (i) securities of Comcast or any Comcast
Subsidiary convertible into or exchangeable for shares of capital stock or other
voting securities or ownership interests in any Comcast Significant Subsidiary or
(ii) options or other rights to acquire from Comcast or any Comcast Subsidiary, or
other obligations of Comcast or any Comcast Subsidiary to issue, any capital
stock, or other voting securities or ownership interests in, or any securities
convertible into or exchangeable for any capital stock or other voting securities or
ownership interests in, any Comcast Significant Subsidiary. There are no
outstanding obligations of Comcast or any Comcast Significant Subsidiary to
repurchase, redeem or othetwise acquire any of the items referred to in clauses (i)
and (ii) above.

SECTION 5.07. SEC Filings. (a) Comcast has delivered or made available
to AT&T (i) Comcast's annual reports on Form 10-K for its fiscal years ended
December 31,2000, 1999 and 1998, (ii) Comcast's proxy or information
statements relating to meetings of, or actions taken without a meeting by, Comcast
shareholders held since December 31,1998, and (iii) all of Comcast's other
reports, statements, schedules and registration statements filed with the SEC since
December 31, 1998 (the documents referred to in clauses (i), (ii) and (iii) above,
collectively, the "Comcast SEC Documents").

(b) As of its filing date (and, if amended or superceded by a filing prior
to the date of this Agreement or the Effective Time, then on the date of such
filing), each Comcast SEC Document complied as to form in all material respects
with the applicable requirements of the 1933 Act and the 1934 Act, as the case
may be.

(c) As of its filing date (and, if amended or superceded by a filing prior
to the date of this Agreement or the Effective Time, then on the date of such
filing), each Comcast SEC Document filed pursuant to the 1934 Act did not
contain any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements made therein, in the light of the
circumstances under which they were made, not misleading.

(d) Each Comcast SEC Document that is a registration statement, as
amended or supplemented, if applicable, filed pursuant to the 1933 Act, as of the
date such registration statement or amendment became effective, did not contain
any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein not misleading.
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SECTION 5.08. Financial Statements. The audited consolidated [mancial
statements and unaudited consolidated interim [mandai statements of Comcast
included in the Comcast SEC Documents fairly present, in all material respects, in
conformity with United States generally accepted accounting principles
("GAAP") applied on a consistent basis (except as may be indicated in the notes
thereto), the consolidated financial position of Comcast and its consolidated
Subsidiaries as of the respective dates thereof and their consolidated results of
operations and cash flows for the periods then ended (subject to normal year-end
adjustments in the case of any unaudited interim financial statements).

SECTION 5.09. Information Supplied. The information supplied by
Comcast for inclusion or incorporation in the registration statement on Form S-4
or any amendment or supplement thereto pursuant to which shares ofParent
Common Stock (and any K/A Securities or K/C Securities) issuable in the
Mergers will be registered with the SEC (the "Registration Statement") shall not
at the time the Registration Statement is declared effective by the SEC contain any
untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading. The information
supplied by Comcast for inclusion in the joint proxy statement/prospectus or any
amendment or supplement thereto (the "Joint Proxy Statement") to be sent to
Comcast shareholders in connection with their meeting to consider this
Agreement and the Comcast Merger (the "Comeast Shareholders' Meeting")
and to be sent to AT&T shareholders in connection with their meeting to consider
this Agreement and the AT&T Broadband Merger (the "AT&T Shareholders'
Meeting") shall not, on the date the Joint Proxy Statement is first mailed to the
shareholders of each of Comcast and AT&T, at the time of the Comcast
Shareholders' Meeting, at the time of the AT&T Shareholders' Meeting or at the
EffectIve Time, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not
misleading.

SECTION 5.10. Absence ofCertain Changes. Since the Comcast Balance
Sheet Date, the business of Comcast and the Comcast Subsidiaries has been
conducted in the ordinary course of business consistent with past practices, and
there has not been (i) any event, occurrence or development of a state of
circumstances or facts that, individually or in the aggregate, has had or would
reasonably be expected to have a Comcast Material Adverse Effect or (ii) any
action, event, occurrence or transaction that would have been prohibited by clause
(iii), (iv), (vii), (viii) or (ix) of Section 7.01 if this Agreement had been in effect at
the time thereof or any agreement, arrangement or commitment in respect of any
action, event, occurrence or transaction that would have been prohibited by the
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foregoing clauses of Section 7.01 if this Agreement had been in effect at the time
thereof.

SECTION 5.11. No Undisclosed Material Liabilities. There are no
liabilities or obligations of Corncast or any Corncast Subsidiary of any kind
whatsoever, whether accrued, contingent, absolute, determined, determinable or
otherwise, and there is no existing condition, situation or set of circumstances that
would reasonably be expected to result in such a liability or obligation, other than:

(a) liabilities or obligations disclosed and provided for in the Corncast
Balance Sheet or in the notes thereto;

(b) liabilities or obligations incurred since the Corncast Balance Sheet
Date in the ordinary course of business of the Corncast Group consistent with past
practice;

(c) liabilities or obligations under commercial transactions and
agreements in accordance with their terms or arising in compliance with
applicable laws, statutes, ordinances, rules or regulations; or

(d) liabilities or obligations that, individually or in the aggregate, have
not had and would not reasonably be expected to have a Corncast Material
Adverse Effect.

SECTION 5.12. Compliance with Laws and Court Orders. Corncast and
the Corncast Subsidiaries hold all licenses, franchises, certificates, consents,
permits, qualifications and authorizations from all Govemmental Authorities
necessary for the lawful conduct of their business, except where the failure to hold
any of the foregomg, individually or in the aggregate, has not had and would not
reasonably be expected to have a Corncast Material Adverse Effect. Corncast and
each of the Corncast Subsidiaries are, and have been in compliance with, and to
the knowledge of Corneas!, are not under investigation with respect to and have
not been threatened to be charged with or given notice of any violation of, any
such license, franchise, certificate, consent, permit, qualification or authorization,
or any applicable law, statute, ordinance, rule, regulation, judgment, injunction,
order or decree, except for failures to comply or violations that, individually or in
the aggregate, have not had and would not reasonably be expected to have a
Corncast Material Adverse Effect.

SECTION 5.13. Litigation. There is no action, suit, investigation or
proceeding (or any basis therefor) pending against, or, to the knowledge of
Corncast, threatened against or affecting, Corncast, any Corncast Subsidiary or any
of their respective assets or properties before any court or arbitrator or before or
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by any other Governmental Authority, that, individually or in the aggregate, would
reasonably be expected to have a Comcast Material Adverse Effect.

SECTION 5.14. Finders' Fees. Except for Morgan Stanley & Co.
Incorporated, J.P. Morgan Securities Inc., Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Quadrangle Group, whose fees will be paid by Comcast, there is
no investment banker, broker, finder or other intermediary that has been retained
by or is authorized to act on behalf of Comcast or any Comcast Subsidiary who
might be entitled to any fee or commission in connection with the transactions
contemplated by this Agreement and the other Transaction Agreements. A copy
of Comcast's engagement agreement with each of Morgan Stanley & Co.
Incorporated, J.P. Morgan Securities Inc., Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Quadrangle Group has been provided to AT&T.

SECTION 5.15. Opinion ofFinancial Advisor. Comcast has received an
opinion of each of Morgan Stanley & Co. Incorporated, J.P. Morgan Securities
Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, financial advisors to
Comcast, to the effect that, as of the date hereof, the conversion ratios in the
Comcast Merger applicable to the holders of Comcast Common Stock, in the
aggregate, are fair, from a financial point of view, to the Comcast shareholders,
taken together.

SECTION 5.16. Taxes. Except as would not, individually or in the
aggregate, reasonably be expected to have a Comcast Material Adverse Effect, (a)
all Comcast and Comcast Subsidiary Tax Returns required to be filed on or before
the Effective Time with any taxing authority by, or with respect to, Comcast and
the Comcast Subsidiaries have been or will be timely filed (taking into account
extensions) and are or will be correct in all respects (other than with respect to
Taxes for which adequate reserves are retlected on the Comcast Balance Sheet);
(b) Comcast and the Comcast Subsidiaries have timely paid or will timely pay all
Taxes shown as due and payable on the Comcast Tax Returns that have been or
will be so filed, and, as of the time of filing, the Comcast Tax Returns correctly
reflected the facts regarding the income, business, assets, operations, activities and
the status of Comcast and the Comcast Subsidiaries (other than with respect to
Taxes for which adequate reserves are reflected on the Comcast Balance Sheet);
(c) Comcast and the Comcast Subsidiaries have made provision for all Taxes
payable by Comcast and the Comcast Subsidiaries for which no Comcast Tax
Return has yet been filed; (d) there is no action, suit, proceeding, audit or claim
currently proposed or pending against or with respect to Comcast or any Comcast
Subsidiary in respect of any Tax where there is a reasonable possibility of an
adverse determination; (e) the United States federal income Tax Returns of
Comcast and the Comcast Subsidiaries have been examined and settled with the
IRS (or the applicable statutes of limitation for the assessment of United States
federal income Taxes for such periods have expired) for all years through 1993;
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(t) no extension of the statute of limitations on the assessment of any Taxes has
been granted by Comcast or any Comcast Subsidiary and is currently in effect; (g)
except for complete and accurate copies of Tax sharing agreements and
amendments thereto made available to AT&T prior to the execution of this
Agreement and listed in Section 5.16 of the Comcast Disclosure Schedule, no
agreements relating to the allocation or sharing of Taxes exist between Comcast
and/or any of the Comcast Subsidiaries, on the one hand, and a third party, on the
other hand; and (h) there are no Liens for Taxes on any of the assets of Comcast
or any Comcast Subsidiary except Liens for current Taxes not yet due and
payable. "Taxes" means (i) any and all taxes, charges, fees, levies or other
assessments, including all net income, gross income, gross receipts, excise, stamp,
real or personal property, ad valorem, withholding, social security (or similar),
unemployment, occupation, use, service, service use, license, net worth, payroll,
franchise, severance, transfer, recording, employment, premium, windfall profits,
environmental, customs duties, capital stock, profits, disability, sales, registration,
value added, alternative or add-on minimum, estimated or other taxes,
assessments or charges imposed by any Governmental Authority and any interest,
penalties, or additions to tax attributable thereto, (ii) liability for the payment of
any amount imposed on any Person of the type described in clause (i) as a result
of being or having been before the Effective Time a member of an affiliated,
consolidated, combined or unitary group and (iii) any liability for the payment of
any amount imposed on any Person of the type described in (i) as a result of any
existing express or implied indemnification agreement or arrangement. "Tax
Returns" means any return, report, form or similar statement required to be filed
with respect to any Tax (including any attached schedules), including any
information return, claim for refund, amended return or declaration of estimated
Tax.

SECTION 5.17. Tax Opinions. Neither Comcast nor any Comcast
Subsidiary has taken any action or knows of any facts or circumstances relating to
Comcast or any Comcast Subsidiary that would prevent (i) the ruling or opinion
referred to in Section 10.01(j) from being obtained or (ii) Davis Polk & Wardwell
from delivering the opinion referred to in Section 10.03(b) as of the date hereof.

SECTION 5.18. Employee Benefit Plans and Labor Matters. Except as
have not had and would not reasonably be expected to have, individually or in the
aggregate, a Comcast Material Adverse Effect:

(a) Section 5.18(a) ofthe Comcast Disclosure Schedule contains a true
and complete list, as of the date hereof, of all Comcast Employee Plans and all
Comcast Benefit Arrangements. Copies of each Comcast Employee Plan and
each Comcast Benefit Arrangement (and, if applicable, related trust agreements)
and all amendments thereto have been made available to AT&T as of the date
hereof, together with the three most recent annual reports (Form 5500, including,
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if applicable, Schedule B thereto) and the most recent actuarial valuation report
prepared in connection with an y Comcast Employee Plan.

(b) Neither Comcast nor any ERISA Affiliate nor any predecessor
thereof sponsors, maintains or contributes to any Comcast Employee Plan subject
to Title IV of ERISA. Neither Comcast nor any ERISA Affiliate has any liability
under Title IV of ERISA.

(c) As of September 30, 200 I, the aggregate unfunded liability of
Comcast and any Comcast Subsidiary in respect of all Comcast Deferred
Compensation Plans, computed using reasonable actuarial assumptions and
determined as if all benefits under such plans were vested and payable as of such
date, did not exceed $180 million.

(d) Neither Comcast or any Comcast Subsidiary has any liability with
respect of post-retirement health, medical or life insurance benefits for retired,
former or current employees of Comcast or the Comcast Subsidiaries except as
required to avoid excise tax under Section 4980B of the Code.

(e) Each Comcast Employee Plan that is intended to be qualified under
Section 401(a) of the Code is so qualified and a favorable determination letter is
currently in effect for each such Comcast Employee Plan. To the knowledge of
Comcast, no fact or circumstance exists giving rise to a material likelihood that
such Comcast Employee Plan would not be treated as qualified by the Internal
Revenue Service.

(f) There is no contract, plan or arrangement (written or otherwise)
covering any employee or former employee of Comcast or any Comcast
Subsidiary that, individually or in the aggregate, could give rise to the payment of
any amount by Comcast or any Comcast Subsidiary that would not be deductible
pursuant to the terms of Sections I62(m) or 280G of the Code.

(g) Comcast has made available to AT&T, as of the date hereof, a true
and complete list and copies of each material Comcast International Plan, other
than plans mandated by applicable law. According to the actuarial assumptions
and valuations most recently used for the purpose of funding each Corncast
International Plan (or, if the same has no such assumptions and valuations or is
unfunded, according to actuarial assumptions and valuations in use by the PBGC
on the date hereof), as of December 31, 2000, the total amount or value of the
funds available under such Comcast International Plan to pay benefits accrued
thereunder or segregated in respect of such accrued benefits, together with any
reserve or accrual with respect thereto, exceeded the present value of all benefits
(actual or contingent) accrued as of such date of all participants and past
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participants therein in respect of which Comcast or any Comcast Subsidiary has or
would have after the Effective Time any obligation.

(h) Each Comcast Employee Plan, Comcast Benefit Arrangement and
Comcast International Plan has been maintained in compliance with its terms and
with the requirements prescribed by all applicable laws, statutes, orders, rules and
regulations (including any special provisions relating to registration or
qualification where such plan was intended to be so registered or qualified) and
has been maintained in good standing with applicable Governmental Authorities.

(i) There has been no amendment to, written interpretation or
announcement (whether or not written) by Comcast or any of its Affiliates relating
to, or change in employee participation coverage under, a Corncast Employee
Plan, Comcast Benefit Arrangement or Comcast International Plan which would
increase materially the expense of maintaining such plan above the level of
expense incurred in respect thereoffor the fiscal year ended December 31, 2000.

(j) No employee or former employee or independent contractor of
Comcast or any Comcast Subsidiary will become entitled to any bonus,
retirement, severance, job security or similar benefit or enhanced or increased
such benefit (including acceleration of vesting or exercise of an incentive award)
as a result of the transactions contemplated hereby (either alone or together with
any other event).

(k) Section 5.18(k) of the Comcast Disclosure Schedule sets forth a list
of all collective bargaining agreements to which Comcast or any of the Comcast
Subsidiaries is a party. Neither Comcast nor any of the Corncast Subsidiaries is
involved in or. to the knowledge of Comcast, threatened with any labor dispute,
work stoppage, labor stnke. slowdown or grievance. To the knowledge of
Comcast, there is no organizing effort or representation question at issue with
respect to any collective bargaining unit of Comcast or any of the Comcast
Subsidiaries, or any employee of Comcast or any of the Corncast Subsidiaries.

(\) There are no pending or threatened claims (other than claims for
benefits in the ordinary course), lawsuits or arbitrations that have been asserted or
instituted, and, to the knowledge of Corncast, no set of circumstances exists that
may reasonably give rise to a claim or lawsuit, against any of the Comcast Benefit
Arrangements, the Comcast Employee Plans and the Comcast International Plans,
any fiduciaries thereof with respect to their duties thereto or the assets of any of
the trusts thereunder, that could reasonably be expected to result in any material
liability of Comcast or any of the Comcast Subsidiaries to the PBGC, the United
States Department of Treasury, the United States Department of Labor, any
foreign governmental authority, any Multiernployer Plan, any of the Comcast
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Benefit Arrangements, the Corncast Employee Plans and the Corncast
International Plans, any participant therein, or any other Person.

SECTION 5.19. Environmental Matters. (a) Except as have not had and
would not reasonably be expected to have, individually or in the aggregate, a
Corncast Material Adverse Effect:

(i) no notice, notification, demand, request for information,
citation, summons or order has been received, no complaint has been filed,
no penalty has been assessed, and no investigation, action, claim, suit,
proceeding or review is pending or, to the knowledge of Corncast,
threatened by any Governmental Authority or other Person relating to or
arising out of any Environmental Law;

(ii) Corncast is and has been in compliance with all
Environmental Laws and all Environmental Permits; and

(iii) there are no liabilities of Corncast or any Corncast Subsidiary
of any kind whatsoever, whether accrued, contingent, absolute,
determined, determinable or otherwise arising under or relating to any
Environmental Law, and there are no facts, conditions, situations or set of
circumstances that would reasonably be expected to result in, or be the
basis for, any such liability.

(b) There have been no environmental investigations, studies, audits,
tests, reviews or other analyses conducted of which Corncast has knowledge in
relation to the current or prior business of Corncast or any Corncast Subsidiary or
any property or facility now or previously owned or leased by Corncast or any
Corneast Subsidiary that reveal matters that, individually or in the aggregate, have
had, or would reasonably be expected to have, a Corncast Material Adverse
Effect.

(c) For purposes of this Section 5.19, the terms "Corncast" and
"Corncast Subsidiary" shall include any entity that is, in whole or in part, a
predecessor of Corncast or any Corncast Subsidiary.

SECTION 5.20. Intellectual Property. With such exceptions as,
individually or in the aggregate, have not had, and would not reasonably be
expected to have, a Corncast Material Adverse Effect, each of Corncast and the
Corncast Subsidiaries owns or has a valid license or other right to use each
trademark, service mark, trade name, invention, patent, trade secret, copyright,
know-how (including any registrations or applications for registration of any of
the foregoing) or any other similar type of proprietary intellectual property right
(collectively, the "Corncast Intellectual Property") necessary to carry on its
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business substantially as currently conducted. Neither Comcast nor any Comcast
Subsidiary has received any notice of infringement of or conflict with, and, to
Comcast's knowledge, there are no infringements of or conflicts with, the rights
of any Person with respect to the use of any Comcast Intellectual Property in the
conduct of Comcast's business that, in either such case, individually or in the
aggregate, have had or would reasonably be expected to have, a Comcast Material
Adverse Effect.

SECTION 5.21. Contracts. Neither Comcast nor any of the Comcast
Subsidiaries is a party to or bound by (a) any "material contract" (as defined in
Item 601(b)(10) of Regulation S-K of the SEC) or any agreement, contract or
commitment that would be such a "material contract" but for the exception for
contracts entered into in the ordinary course of business or (b) any
non-competition agreement or any other agreement or obligation that materially
limits or will materially limit Comcast or any of the Comcast Subsidiaries (or,
after the Mergers, Parent, AT&T Broadband or any of the AT&T Broadband
Subsidiaries) from engaging in the business ofproviding telephony, data
transmission services, cable television or programming content. With such
exceptions as, individually or in the aggregate, have not had, and would not
reasonably be expected to have, a Comcast Material Adverse Effect, (i) each of
the contracts, agreements and commitments of Comcast and the Comcast
Subsidiaries is valid and in full force and effect and (ii) neither Comcast nor any
of the Comcast Subsidiaries has violated any provision of, or committed or failed
to perform any act that, with or without notice, lapse of time, or both, would
constitute a default under the provisions of any such contract, agreement or
commitment. To the knowledge of Comcast, no counterparty to any such
contract, agreement or commitment has violated any provision of, or committed or
failed to perform any act that, with or without notice. lapse of time. or both would
constitute a default or other breach under the provIsions of, such contract,
agreement or commitment, except for defaults or breaches that, individually or in
the aggregate, have not had, and would not reasonably be expected to have, a
Comcast Material Adverse Effect. Neither Comcast nor any Comcast Subsidiary
is a party to, or otherwise a guarantor of or liable with respect to (including
pursuant to any keepwell agreement), (i) any material interest rate, currency or
other swap or derivative transaction (other than those entered into in the ordinary
course ofbusiness solely for hedging purposes) or (ii) any Indebtedness of any
other Person except a wholly owned Comcast Subsidiary. Neither Comcast nor
any Comcast Subsidiary is a party to any joint venture or partnership agreement
pursuant to which it is obligated to make capital contributions in excess of (x)
$25,000,000 during the current or any succeeding calendar year or (y)
$100,000,000 during the remaining term of such agreement. Subject to applicable
confidentiality restrictions, Comcast has provided or made available to AT&T
prior to the date hereof a copy of each agreement of the type described in clause
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(a) or (b) in the first sentence ofthis Section 5.21, in clause (i) or (ii) of the second
preceding sentence of this Section 5.21 or in the immediately preceding sentence.

SECTION 5.22. Vote Required. (a) The only vote of the holders of any
class or series of capital stock of Corncast necessary to approve and adopt this
Agreement and the transactions contemplated hereby is the affirmative vote of the
holders of shares of Comcast Common Stock representing a majority of the votes
cast by such holders ("Corncast Shareholders' Approval"), except that the A
Shareholder Approval is required in order to effect the provisions hereof that are
expressly subject to obtaining the A Shareholder Approval. Assuming Comcast
Shareholder (or its successor) votes to approve and adopt this Agreement and the
transactions contemplated hereby in accordance with the terms of the Support
Agreement, no vote or consent of any other holder of any class or series of capital
stock of Comcast will be required to approve and adopt this Agreement and the
transactions contemplated hereby, except that the A Shareholder Approval is
required in order to effect the provisions hereof that are expressly subject to
obtaining the A Shareholder Approval.

SECTION 5.23. Antitakeover Statutes; Charter and Bylaw Provisions. (a)
Comcast has taken all action necessary to exempt the Comcast Merger and this
Agreement and the transactions contemplated hereby from the restrictions of
Section 2555 of the PBCL or otherwise to make such provisions inapplicable to
this Agreement and the transactions contemplated hereby, and, accordingly,
neither of Section 2555 ofthe PBCL nor any other antitakeover or similar statute
or regulation applies or purports to apply to any such transactions. No other
"control share acquisition", "fair price", "moratorium" or other antitakeover laws
or regulations enacted under any United States federal, state or local or foreign
laws apply to this Agreement or any of the transactions contemplated hereby.

SECTION 5.24. AT&T Securities. Neither Comcast nor any Comcast
Subsidiary owns any AT&T Securities.

SECTION 5.25. Transactions with Affiliates. Except as set forth in Section
5.25 of the Corncast Disclosure Schedule, none of Comcast or any Comcast
Subsidiary is a party (and since December 31, 2000 none of Corncast or any
Comcast Subsidiary has been a party) to any material business arrangement or
business relationship with any Comcast Affiliate (other than another member of
the Comcast Group), and no Corncast Affiliate (other than another member of the
Comcast Group) owns (or has owned since such date) any material property or
right, tangible or intangible, that is used in the business of any member of the
Comcast Group.

SECTION 5.26. Investments. Section 5.26 of the Corncast Disclosure
Schedule sets forth a list of each material investment of Corncast or any Comcast
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Subsidiary in any Person (other than a Subsidiary). Neither Comcast nor any
Comcast Subsidiary has any material liability in respect of any such investment.

SECTION 5.27. No Approval Rights. Comcast has not granted any third
party any right to approve any waiver that Comcast may elect to grant to AT&T
under Section 8.01(xiii).

ARTICLE 6

REPRESENTATIONS AND WARRANTIES OF AT&T

Except as set forth (i) in the AT&T Disclosure Schedule, regardless of
whether the relevant Section herein refers to the AT&T Disclosure Schedule, or
(ii) (except with respect to Sections 6.08(c), 6.26, 6.27 and 6.28) in the Specified
AT&T SEC Documents filed prior to the date hereof (to the extent the relevance
of any disclosure in any of such Specified AT&T SEC Documents to the AT&T
Broadband Group is reasonably apparent on the face of such disclosure), AT&T
represents and warrants to Comcast as follows:

SECTION 6.01. Corporate Existence and Power. Each of AT&T and the
AT&T Subsidiaries that is or will be a party to a Transaction Agreement is a
corporation or other entity duly incorporated or formed, validly existing and in
good standing under the laws of the state of its incorporation or formation and has
all corporate or other powers required to carry on its business as currently
conducted. Each of AT&T and the AT&T Subsidiaries that is or will be a party to
a Transaction Agreement is duly qualified to do business and is in good standing
in each jurisdiction where such qualification is necessary, except for those
jurisdictions where failure to be so qualified, individually or in the aggregate, has
not had and would not reasonably be expected to have an AT&T Broadband
Material Adverse Effect. AT&T has heretofore delivered or made available to
Comcast true and complete copies of the certificate of incorporation, bylaws or
other organizational document of AT&T and each AT&T Subsidiary that is or
will be a party to a Transaction Agreement, as currently in effect.

SECTION 6.02. Corporate Authorization. (a) The execution, delivery and
performance by AT&T and the AT&T Subsidiaries of the Transaction
Agreements to which they are or will be party and the consummation by AT&T
and the AT&T Subsidiaries of the transactions contemplated hereby and thereby
are within AT&T's and the AT&T Subsidiaries' corporate or other powers and,
except for the AT&T Shareholders' Approval, have been duly authorized by all
necessary corporate action on the part of AT&T and the AT&T Subsidiaries.
Each Transaction Agreement to which AT&T or any AT&T Subsidiary is or will
be a party constitutes or will when executed constitute a valid and binding
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agreement of AT&T and each AT&T Subsidiary that is a party thereto,
enforceable against AT&T and each such AT&T Subsidiary in accordance with its
terms, except (i) as the same may be limited by applicable bankruptcy, insolvency,
moratorium or similar laws of general application relating to or affecting
creditors' rights and (ii) for the limitations imposed by general principles of
equity.

(b) At meetings duly called and held, AT&T's Board of Directors and
AT&T Broadband's Board of Directors unanimously (i) determined that this
Agreement and the transactions contemplated hereby are fair to and in the best
interests of AT&T shareholders and AT&T Broadband shareholders, respectively;
(ii) approved and adopted this Agreement and the transactions contemplated
hereby; and (iii) resolved to recommend adoption of this Agreement by AT&T
shareholders (subject to Section 8.02(b» and AT&T Broadband shareholders,
respectively.

(c) At meetings duly called and held, each of AT&T's Board of
Directors and AT&T Broadband's Board of Directors unanimously approved the
Separation and the Distribution pursuant to the Separation and Distribution
Agreement. AT&T and AT&T Broadband have entered into the Separation and
Distribution Agreement.

(d) AT&T, as sole shareholder of AT&T Broadband as of the date
hereof, has adopted this Agreement and the transactions contemplated hereby,
including the AT&T Broadband Merger.

SECTION 6.03. Governmental Authorization. The execution, delivery and
performance by AT&T and the AT&T Subsidiaries of the Transaction
Agreements to which they are or will be party and the consummation by AT&T
and the AT&T Subsidiaries of the transactions contemplated hereby and thereby
require no action by or in respect of, or filing with, any Governmental Authority,
other than (a) notices to, consents or waivers from, the relevant Franchising
Authorities in respect of the Franchises for the Systems owned and operated by
AT&T or the AT&T Subsidiaries (the "AT&T Franchise Consents" and,
together with the Comcast Franchise Consents, the "Franchise Consents"», and
the FCC in connection with a change of control and/or assignment of the holder of
the FCC licenses and social contracts of AT&T or the AT&T Subsidiaries (the
"AT&T License Consents" and, together with the Comcast License Consents,
the "License Consents"); (b) notices to, consents or waivers from the state public
service and public utilities commissions having jurisdiction over the assets of
AT&T and the AT&T Subsidiaries (the "AT&T PUC Consents" and, together
with the Comcast PUC Consents, the "PUC Consents"); (c) the filing of the DE
Certificate of Merger pursuant to the DGCL and appropriate documents with the
relevant authorities of other states in which AT&T is qualified to do business; (d)
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compliance with any applicable requirements of the HSR Act; (e) compliance
with any applicable requirements of the 1933 Act, the 1934 Act and any other
applicable securities laws, whether United States state or foreign; (f) notices,
consents, waivers, approvals and filings necessary in connection with the
Separation and set forth on Section 6.03 of the AT&T Disclosure Schedule; and
(g) any actions or filings the absence of which, individually or in the aggregate,
would not reasonably be expected to have an AT&T Broadband Material Adverse
Effect or prohibit or materially impair or delay the ability of AT&T and the
AT&T Subsidiaries to consummate the transactions contemplated by this
Agreement and the other Transaction Agreements.

SECTION 6.04. Non-contravention. The execution, delivery and
perfonnance by AT&T and the AT&T Subsidiaries of the Transaction
Agreements to which they are or will be party and the consummation by AT&T
and the AT&T Subsidiaries of the transactions contemplated hereby and thereby
do not and will not (a) contravene, conflict with, or result in any violation or
breach of any provision of the certificate of incorporation, bylaws or other
organizational document of AT&T or any AT&T Subsidiary; (b) assuming
compliance with the matters referred to in Section 6.03, contravene, conflict with
or result in a violation or breach of any provision of any applicable law, statute,
ordinance, rule, regulation, judgment, injunction, order or decree; (c) assuming
compliance with the matters referred to in Section 6.03, require any consent or
other action by any Person under, constitute a default (or an event that, with or
without notice or lapse of time or both, would constitute a default) under, or cause
or pennit the tennination, cancellation, acceleration, triggering or other change of
any right or obligation or the loss of any benefit to which AT&T or any AT&T
Subsidiary is entitled under (i) any provision of any agreement or other instrument
binding upon AT&T or any AT&T Subsidiary or any of their respective assets or
properties or (ii) any license, franchise, pennlt, certificate, approval or other
similar authorization held by, or affecting, or relating in any way to, the assets,
properties or business of AT&T or any AT&T Subsidiary; or (d) result in the
creation or imposition of any Lien on any asset or property of AT&T or any
AT&T Subsidiary, other than such exceptions in the case of clauses (b), (c) and
(d) above as would not, individually or in the aggregate, reasonably be expected to
have an AT&T Broadband Material Adverse Effect or prohibit or materially
impair or delay the ability of AT&T or any AT&T Subsidiary to consummate the
transactions contemplated by any of the Transaction Agreements.

SECTION 6.05. Capitalization. (a) The authorized capital stock of AT&T
consists of (i) 16,400,000,000 shares of Common Stock, of which (A)
6,000,000,000 shares have been designated AT&T Common Stock, (B)
4,000,000,000 shares have been designated Class A Liberty Media Group
Common Stock, (C) 400,000,000 shares have been designated Class B Liberty
Media Group Common Stock and (D) 6,000,000,000 shares have been designated
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Wireless Group Common Stock, and (ii) 100,000,000 shares ofpreferred stock,
$1.00 par value per share, of which (A) 1,500,000 shares have been designated
Wireless Group Preferred Tracking Stock ("Wireless Preferred Stock"), (B)
1,000,000 shares have been designated Series E Convertible Preferred Stock
("Series E Preferred Stock") and (C) 2,000,000 shares have been designated
Subsidiary Exchangeable Preferred Stock ("AT&T Subsidiary Preferred
Stock"). As of the close of business on November 30, 200I, there were
outstanding (I) 3,540,410,643 shares of AT&T Common Stock (exclusive of all
shares of restricted stock granted under any compensatory plans or arrangements),
(2) no shares of Class A Liberty Media Group Common Stock, (3) no shares of
Class B Liberty Media Group Common Stock, (4) no shares of Wireless Group
Common Stock, (5) AT&T Stock Options to purchase an aggregate of
313,598,348 shares of AT&T Common Stock (of which options to purchase an
aggregate of approximately 170,242,786 shares of AT&T Common Stock were
exercisable), (6) phantom shares, stock units, stock appreciation rights or other
stock-based awards issued under any stock option, compensation or deferred
compensation plan or arrangement with respect to an aggregate of 12,492,305
shares of AT&T Common Stock, (7) 52,808,000 shares of AT&T Common Stock
reserved for issuance under the Warrants issued pursuant to the Warrant
Agreement dated as of June 16, 1999 between AT&T and The Bank of New York,
as Warrant Agent (the "Warrants"), (8) 88,015,773 shares of AT&T Common
Stock issuable upon conversion ofthe QUIPS, (9) 52,347,844 shares of AT&T
Common Stock reserved for issuance upon exchange (and shares of AT&T
Common Stock issuable upon redemption in accordance with the terms thereof) of
the Class A Senior Cumulative Exchangeable Preferred Stock of TCI Pacific
Communications, Inc. (the "Tel Pacific Preferred Stock"), (10) no shares of
Wireless Preferred Stock, (II) no shares of Series E Preferred Stock, (12) 759,792
shares of AT&T Subsidiary Preferred Stock held by AT&T Broadband
Subsidiaries that are directly or indirectly wholly owned Subsidiaries of AT&T
and (13) 94,163 shares of AT&T Subsidiary Preferred Stock held by T-Holdings
and/or one of its Subsidiaries. As of November 30,2001,851,782,532 shares of
AT&T Common Stock were held in treasury. No shares of AT&T Common
Stock are held by any Subsidiary of AT&T. All outstanding shares of capital
stock of AT&T have been, and all shares that may be issued pursuant to any
compensatory plan or arrangement will be, when issued in accordance with the
respective terms thereof, duly authorized, validly issued, fully paid and
nonassessable.

(b) Except as set forth in this Section 6.05 and for changes since
November 30, 2001 resulting from the exercise of AT&T Stock Options, AT&T
SARs and AT&T Equity Awards outstanding on such date, including, for the
avoidance of doubt, options to purchase stock under the AT&T ESPP (and the
grant or award of AT&T Stock Options, AT&T SARs and AT&T Equity Awards
in the ordinary course of business and the exercise thereof, including, for the
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